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FORM D o UNITED STATES , OMB APPROVAL
SECURITIES AN !) f.\CHA)G E COMMISSION OMB Numbar: 3235.0076
Washington, D.C, 20549 Expires: May 31, 2005
Estimated average burden
o FORMD hours per response. . ... . 1600
L NOTICE OF SALE OF SECURITIES _SECUSE ONIY
S PURSUANT TO REGULATION D, T T
i SECTION 4(6), AND/OR owTE BEEVD
;'J’;, UNIFORM LIMITED OFFERING EXEMPTION | |

MNameof f‘;'il‘l‘»:rir;g-‘ { Dehc:zﬁl; if this" is @ amendment and aane ha changad, and indicae change )
ACQUISITION OF GRASS-ROOTS COMMUNICATIONS, INC.
Filing Lnder {Cheak boa{ S Feharapplyy: [ Rude 504 [ Rude 508 [X) Rule S [ Scetion 48 [ ULOE

Type of Filing: @ Mew Filing O Amendment

AL BASICIBENTIFICATION DATA I
1. Eaicrthe infonmation regquesied ahout the issuer |

Name of lssuer ¢ [ check if this is an amendment and name has changed, and indicate change.) 04009543
NEWPORT INTERNATIONAL GROUP, INC.

Address of Executive (ffices ¢ Number and Stieet, City, State, Zip Code) Telephane Number {Including Area Code)
73-200 EL PASEO, SUITE 2-H, PALM DESERT, CA 92260 (760) 779-0251

Addiess of Principal Basiness Operations Number and Street, City, State, Zip Coded Telephone Number {nclud ing Asea Code)

{it differemt from Ixecutive Offiaes)

Brief Deseription of Businss  The Company provides communications tools and technology which streams video, voice and data in real time.

Type of Business Organizaticn
[X] COPOIELIa D limited pasmership, aleady formed D other ipkase specifyy:
[] ‘business wust [ limired parmership, o be farmed PR@CESSED
M nth Yeur

Actual or Tstimated Date of lncerpration or Orpanization: [[]7]  [019] B Acmal [J Estimsted (\ M AR 0 9 2004

Jutisdiction of Tnoorparation or Organization: (Eater two-kner US, Postal Sorvice abbievigtion i State:

CN for Canada; FN for other faeign jurisdictian)
= oSt
SENERAL INSTRUCTIONS )

Faderal:
Waur Must Fiter Al issuers making an offering of securities in reliznoe an an ex empgion under Repulation 13 o3 Seetion 463, 17 CFR 23050 et seq. ar | S LLS.C.
Vg,

When Te File: A aotice must be fikd no fate than 1§ davs after the Tinst sale of secunities in the offering, A notioe 35 decmed filed with the U S, Securities
anid Exchange Commission (SEC) on the carlier of the date it isreceived by the SEC atthe addiess given below or, i recaived at that address alter the dale en
whids it is due, on the date it was mailed by United States registered o centifed mail to that address.

Where Te File: 118, Securitics gnd Exchanpe Commission, 456 Fitth Sweet, NoW,, Washington, D.C0 206849,

Cepiles Reguired: Flye &5 copies of this aotice must he filed with the SEC, one of which musi be manually signed. Any copies not masiually signed must be
phatocopies of the manuzlly signed copy ar bear typed oo printed signatuses.

Doiformatioon Reguired: A new filing mest contain Al infosmation requested. Amendments need only repont the name of the issuer and affering, any changes
therete, the information requesied in Pant C, and any material changes from the infommation proviousty supplied in Pasts A and B, Part E and the Appendixnecd
et be Tiked with the SEC.

Filing Fee: Theeis ao foderal filisg fos.

State:

This nntice shall be used 1o ndicate reliance onthe Uniform Limited Offenng Exemption {ULOE) forsales of securities in those states that have adopted
ULOE and that have adopted this form. [ssoem relying on LILOE must file a separate notice with the Seowrities Administrator in each state where sales
are to be, orhave been made. 102 stute requiresthe payment of a e o5 a precondition to the dlaim for the exemption, a fee in the praper wmoun! shall
accompany this form. This notice shall be filed in the appropriate slates in accordance with state law. The Appendix o the notics canstitutes a partoff
this notive and must be conplaed.

ATTENTION
Failure to tile notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure 1o file the
appropriate federal notice will notresultin a loss of an availahle state exemption unless such exemption is predictated on the
filing of a tederal notice,

. ! Parsons who raspond to the collaction of information containad in this form are not i
SEC 1972 {6-02) roquired 10 raspond unless the form displays a currentiy valid OMB conirol numbear, 1of9




2. Eme the infonmation seguested for the following

o Each pramaoter of the issuer, if the issuer haw heen arpamzed within the past five years;

e [ach benefizinl owner having the power to vote or dispose, or direct the vote o disposition of, 18% or mote ofa class of equity sccurities of the issuer.

s Each executive officer and direcior of corparste issuers and of corporate genesal and managing pannerss of partneship isswers; and

o FEach general and managing pasiner of pannessing i3 suers.

Check Boxqes) that Apply:  [] Promotr [3] Bemeficial Gwner ] Executive Otficer

B Pirectas

D General and’og
Managing Partaer

Full Name {Last name fissy, if individual)

PERLE, CERY P.

Business or Residence Address  (Number and Sueet, City, State, Zip Code}
73-200 EL PASEQ, SUITE 2-H, PALM DESERT, CA 92260

Check Box{es) that Apply: O Peemeer X Bencticial Ouwner  [F] Exeomtive Officer

[:| i roricon

[ Generaland’ea
Managing Parmer

Full Name {Last name fissy, if individual)

HAGAN, EDWARD L

Business or Residence Addreas
8600 S.W. 162"° STREET, MIAMI, FL 33157

{(Number and Steet, City, State, Zip Coded

Check Boxdesy that Apply: O Prometer [0 Bencficial Gwaer E] Lxecative O Micer

K] Director

(O General andfor
Managing Partner

Full Name {last name fisst, if instividual)

GALTERIO, RICHARD

Business o1 Residence Addiess

73-200 EL PASEOQ, SUITE 2-H, PALM DESERT, CA 92260

{Mumber and Strect, City, State, Zip Coxle)

Check Boxfesithat Apply. [ Premter [ Beneficial Gwner 7] Executive Gficer

D irector

O dGencaiand/s
Managing Partner

Full Name {last name fissy, i individu gl

Business of Residence Address  {MNumber amd Street, City, State, Zip Code)

Check Bax{es) that Apply: Pres by Beneficial Crwney Fxecutive Gificer
}

D Directior

D General andfor
Managing Partnes

Full Name {1last name firsd, if individual)

Busingss or Residence Address  {Number and Street, City, State, Zip Code)

Check Baxies) that Apply: D Promiier ['_'] Benefivial Owaer [] Executive Officer

[0 muector

O Genenaiand'sr
Managing Pariner

Full Name (last name firsq, if individual)

Business of Residence Address  INumber and Sticet, City, State, Zip Codde)

Cheek Boxtes) that Apply: [ Pemowr ] Beneficial Owaes [7] Executive Officer

[ Disscacs

[ Generslandios
Managing Pariner

Full Name (Last name Tisst, if individual)

Business or Residence Address  {Namber and Streat, City, State, Zip Cade)

{Use Mank sheet, o onpy and use additional copics of this sheet, a3 neceszany)

2ol




ORMATION A

1. Has the issuer sold or does the issuer intend 1o sell, o non-acredited investors in this offering? v e wemseonns

Answer also in Appendix, Column 2, if Hiling under ULOE,

-~

What isthe minimum invesiment that will be accepted from any individual? NOT-APPLICABLE/ACQUISITION

3. Does the offering permitjoint ownership 0f 2 8ingle UniY ..o s eressce s s e e snssns v oo

Enter the infurmation requested for cach person who hax been or will he paid or given, dirextly or indirectly, any
commi ssion or similar remuneration for solicittion of purcha sers in comnection with sules of wewitiesin the offening,
If a person to be listedisan associated person or agent of a broker or deater registered with the SEC andéor with a state
orstates, Hstthe name of thebroker or dealer. [ more than five {$) personsito he listed are associated persons af such
a broker or dealer, ynu may szt forth the information for thut broker or dealer only.  NOT APPLICABLE

No

O

Yes

X

5_.
Yes

&d

No

O

Full Name (Last name first, if individoal}

Business or Residence Address {Number and Street, City, Stale, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual STLES) covcvriernen

AR
MT] NI
o

MO

 —
—
'

Full Name (last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker ar Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ oF chetk INGIVIBULE S1ITEED orrivisivernna e meos iossres e eors o rere e ot samas sras s ers s ot sotas s sosson e sas s smeasseon

D All States

=
KY
;
) ] WY

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strest, City, Suate, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check "All States™ o cheek individual SBUES] i s ssn s et s L] AL States
o XY
T oK
®] [EC = ] [A WA WY

(Use blagk sheet, or copy and nse additional copies of this sheet, as nexssary.)

3afd




I

[

Enter the aggregate offering price of securitiesincluded in this offering and the total amount ulready
sold. Enter “07 if the answer is “none™ or “zero.” I the transaction is an exchange offering, check
thishox [Jund indicate in the columns below the amounts of the securities offered for exchange and
already exchanged. MERGER
Agirepate

Type of Sccunty Offering Price

Amoimt Already
Sold

$

FAUIY v is e s s st st s e enaet s s s s svemasenes enemenmneemees 312,300,000 Shs $ 12,300,000 Shares

&] Common O Preferred

Convertible Sscunities (inCiding WAITNLS) .o sesarvs et s e maas s e s e st rese e semsenams

$

PANETERID INICRISIS oot emeamemncoaresirm s sem s emoes res st e eer st oo sesseesosm e s 28 £ eemrs sarasss s mmessmsasesarmamsasos §

$

Other (Specify ) USROS SRS RRORIROIIUR.

$

TOLI s s s s s e ssesess 912 300,000_Shs

Answer also in Appendix, Column 3, if filing under ULOE,

Enter the number of aceredited and non-aceredited investors who have purchused securitizs in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 304, indicate
the number of persons who have purchased securiliss and the ageregate dollar amount of their
purchases on the total lines. Enter 07 il answer is “none”™ o1 “zero.”

ACQUISITION Number
: Investors

ACTTEAIEU LTIV EIOTE 1o eerevars et meesees s vare crassmes e s oseseeassseon s b8 asaess samsos s 6ot ot o1 4214 e m 02020 010 105 Pt 0= 24

$ 12,300,000.Shares

Agprete
Dollar Amount
of Purchases

5_NA

INOTI-ATETEIH K IDVREIOTS Lo vty vveeemeerees i as e s mmeossrsensassor s semsormras s onssem s sess ssmss s wessmsen st var s ams s mmnnsesmssmssmmne s 4

5 NA

Total (for flings ander Rule 304 0nl¥) e st s --

S -

Answer also in Appendix, Column 4, if liling under ULOE,
11 this filing is for an ofVering under Rule $04 or 505, enter the information requested tor all securities
sold by the issusr, 1o date, in offerings of the types indicated, in the twelve (12) months prior to thy
first sale of securities in this oTering. Classify securities by tvpe listed in Part € — Question 1.
Type of
Type of Offering - Secarrity

Dallar Amount
Sold

TOLAL o e et et ees et e e et et e ee s e i s e e et s e oot s er e e e st e on e - b -

a.  Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to orgunization expenses of the insurer,
The information may be given as subject to future contingencies. [fthe amount of aa expenditure is
nat known, furnish an gstimate and check the hox o the left of the estimate.

TTINSTET A BETIUS FB05 oot ceseieccce e emire s aeseesrese sttt s e s e a5 on4 st 6 et 5500206 0 0t k0 o1 v o0 2 0s s
Printing and Engraving COmS. i an e sass e e sa v s svs s am 0 450 s s a5 s e sh s s s 8 s e
ATTOUDINE FOUS ot e am b e ot st ces s b 04 a5 514 e 2 22212500 e

Engineering Fees o,

Sales Commissions (specify finders” fees SEPArILIYT ..o s et e st e stmecensesemiene

Other Expenses (identify) e R e st e s pr8 st

4ol9




th

b.  Enier the difference between the aggregate offzring price given in response 1o Pant € — Question 1
and total expenses fumished in response 1o Part O — Question 4.4, This differenee is the “udjusted gross
PRICEES 10 L2 INRUET.™ .o oereiiesies caniecces s csa s en e srsemeesarese saseestesorssare s00smsss seosin samssora st srensonnsonssos s somn mrssssesrae

Indizate below the amount of the adjusted gross proceed to the issuer wsed o1 proposed (o be used for
cach of the purposes shown. [f the amount Tor any purpuse is not known, furnish an estimate and

check the box tothe leflof the estimate. The total of' the payments listes must equal the adjusted gross

proceeds to the issuer sel forth in response o Part C — Question 4.b above,

NOT APPLICABLE - Stock Merger and Exchange

Salaries anG FEES oot isrieemee st s sses e sessssts s e s ssns

PAUTC T 852 001 AL 8L coeeeieieeereseiatereees e reseresess st sensesma e svn s e as st bre e seasavsomsson s e ses e s sems v ees msssmes suss e s senemms soene

Parchase, rental or leasing and installmion of muchinery

Construction of leasing of plant buildings and FACHIIES .o ao v acermeoree et e

Acquisition of other businesszs (including the value of securities involved in this
offering that muay he used in exchange for the assets or securities of another

{SSUST PUTSLATE 10 8 MEETERT) coionicenen s cemne e s srar e e e

Repayment of indehedness i e

Other (specily):

Payments 1o

Officers,
Directors, & Payments 1o

Affiliates (Mhem

OO o . s

gs as

0 S i [ S —
as as

~Os. 0s
-8 mE

0s 0s

0s 0s

e [O8 s

DI T OIS oot evee et ca st sessenn et 2as e et it 4os 4420 a0 simt st bt s s S22 05 2420t 2ermnmre st 2000 st e mrasimnne

Tatal Payments Listed {column totals added) ..

Os Qs

The issuer has duly causedthis notice to be signed by the undersi gned duly authori zed person. Ithisnotice is7iled under Rule 505, the fol lowing

signature comstitotes an undertaking by the issuer to fumish 1o the LS
the information fumished hy the issuer to any non- 19chdlicd Investor

Saunhm and Exchange Commission, upon written request of its stafT,
0 pamemph (b){2) of Rule 502

[ssuer (Print or Type)

NEWPORT INTERNATIONAL GROUP INC.

%\\\)

[ate

2 27 oy

Name of Signer {Print or Tape)
CERY P. PERLE

Title of Sign .ﬂPn vpd
PRESIDENT

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (Sce 18 U.S5.C. 1001))

Sord




1. Ls any panty described in 17 CFR 230,262 presently subject to any of the disgualification Yes No

provisions of such rule?

t

See Appendix, Column §, for state response.

‘The undersigned issuer hereby undertakes 1o fumish to any state administratorof any state in which this notice is filed a notive on Form

D (17 CFR 239.500) at such times as reguired by state law.

3. The undewsigned issusr herehy undzriakes 1o farnish 1o the state administrators, upon written request, information fumished by the

issuer o offerces,

4. The undewsigned issuer represents thal the issuer is fimiliar with the conditions that must be satisfizd 1o be entitled 1o the Unifbrm
limited Offenng Exemption (ULOE) of the state in which this notice i filed and understands that the issuer claiming the availabitity
of this exenyption has the burden of establishing 1hat these conditions have heen satisfied.

Theissuer hasread thisnotifi cation and knows the contents to betrue and has duly caused thisnotice 1o besigned onits behalf by the undersigned

duly authorized person.

Lssuer (Print or Type)
NEWPORT INTERNATIONAL GROUP, INC.

— Date
\j 07 /27/04

Namz {Print or Type)

CERY P.PERLE

Title (Print or Type) \ \—/\

PRESIDENT

Ingtruction:

Print the name and title of the signing representative under his signature for the state portisn of this form. One copy of every notice on Form
D must be manually signed. Any copies not munually signed must be photocopies of the manually signed copy or bear typed or printed

signatures,

Haf &




[E¥]

Intand to sell
to non-gecredited
investors in State

{Part B-itam 1)

-~

A

Type of sacarity
and apgrepate
oftering price
offered instate
(Pant C-ltam 1)

REVERSE MERGER/NO OFFERING PRICE

Type of investor and
amount. purchased in State
{Part C-item 2}

3
Disqualification
undar Suate ULOE

{if ves, attach
explanation of
waiver grantad)
{PartE-item 1}

State

Yes No

Merger
No Offering Price

Number of
Non-Accredited
Investors

Number of
Accredited

lavestors Amount Amount

Yes No

AL

Rule 50¢

Commeon

Offeringl

Common

30 2

DE

FL.

Common

GA

Mi

iD

Common

Common

KY

Common

LA

ME

MD

Common

MA

Ml

MN

MS

Toly




(9]

Intand 1o sell
10 non-zecradited
investors in State

(Part B-ltem 1}

-
3

Type of security
and apgregate
offering price
offered in state
{(Part C-ltem 1)

+
o

REVERSE MERGER/NO OFFERING PRICE

Tyvpe of investor and
amount purchased in State
{Pan C-ltem 2})

Disquatification
undar Siate GLOE
{it ves attach
explanation of
waiver granted)
(Part E-lzm 1)

Number of

Number of

Merger Accredited Non-Accredited
State Yes No No Offering Price Investors Amount Investors Awmount Yes No
8]
© Common 1
MT
i Rule 506
NE Offering
NV
Comman. 1
NH
N Common 1
NN©
N Common 1
NG Common 1
ND
OH Common 1
OK
OR Common 2
PA
RI
sC
sD
™
™= Common 4
UT
VT
VA Common 2
WA
Wy
Wi
Common 1

Kofa




(5]

Intend to sall
to non-accredited
investors in Staig

(Part B-ltern 13

Type of security

and egprepate
offering price
offered in state
{Part C-ltam 1)

&

Type of investor and
amount purchased in State
{Part C-ltem 2}

3
Disqualification
under State LOE
{if yes, attach
sxplaation of
waiver gramed)
{Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY
PR




